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USE-5438

ASSIGNMENT

WHEREAS, I, H. Brock Kolls, of 52 Norwood House Road,
Downingtown, PA 19335, (hereinafter referred to as "ASSIGNOR") have made an
invention entitled VENDING ACCESS TO THE INTERNET, BUSINESS
APPLICATION SOFTWARE, E-COMMERCE, AND E-BUSINESS IN A HOTEL
ROOM, for which, on even date herewith, the ASSIGNOR executed an application
for United States Letters Patent;

WHEREAS, the ASSIGNEE, USA Technologies, Inc., 200 Plant
Avenue, Wayne, Pennsylvania 19087-3520, a corporation organized and existing
under and by virtue of the laws of the Commonwealth of Pennsylvania, is desirous of
acquiring the entire interest in and to said invention and the Letters Patent to be
obtained therefor;

NOW, THEREFORE, in consideration of One Dollar ($1.00) and of
other good and valuable consideration, the receipt of which is hereby acknowledged,
the undersigned, intending to be legally bound, does hereby sell, assign and transfer to
the ASSIGNEE the ASSIGNOR'S entire right, title and interest, for the United States
of America, its territories and possessions, and for all foreign countries, in said
invention, including said patent application, all divisions and continuations thereof, all
rights to claim priority based thereon, all rights to file foreign applications on said
invention, and all letters patent and reissues thereof, issuing for said invention in the
United States of America and in any and all foreign countries.

It is agreed that ASSIGNOR shall be legally bound, upon request and at
the expense of the ASSIGNEE or its successors or assigns or a legal representative
thereof, to supply all information and evidence of which the undersigned has
knowledge or possession, relating to the making and practice of said invention, to
testify in any legal proceeding relating thereto, to execute all instruments and do such
other acts as may be necessary and proper to patent the invention in the United States
of America and foreign countries in the name of the ASSIGNEE and to execute all
instruments proper to carry out the intent of this instrument.
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USE-5438 _2.

ASSIGNOR hereby warrants that no assignment, sale, agreement or
encumbrance has been or will be made or entered into which would conflict with this
Assignment.

IN WITNESS WHEREOF, this Assignment is executed on the day
indicated below.

ASSIGNOR #1: Typed Name: H. Brock Kolls
73 LA
Signature
Date: 7//9/9%
Witness as to ASSIGNOR #1: (Optional)
ASSIGNOR #2: Typed Name:
Signature
Date:

Witness as to ASSIGNOR #2: (Optional)
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